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NATURE OF CONVEYANCE: Trademark Security Agreement

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
[Russ Berrie U.S. Gift, Inc. | [12/23/2008 || CORPORATION: |

RECEIVING PARTY DATA

|Name: ||We||s Fargo Bank, National Association |
|Street Address: ||300 Commercial Street |
|City: ||Boston |
|State/Country: |IMASSACHUSETTS |
|Postal Code: 02109 |
|Entity Type: ||Nationa| Association: |

PROPERTY NUMBERS Total: 11

Property Type Number Word Mark §
Serial Number: 77199321 APPAWS E
Registration Number: 1297278 BAXTER "
Registration Number: 1966741 BEARS FROM THE PAST 8
Registration Number: 2558179 CELEBRATE AMERICA §
Registration Number: 2635742 GIRL POWRRR... @
Registration Number: 1956063 HEARTCRAFT COLLECTION G
Registration Number: 1333415 HOT STUFF
Registration Number: 2482505 LUV PETS
Registration Number: 2635758 MAKE SOMEONE HAPPY
Serial Number: 77394000 SEA PALS
Registration Number: 2809975 SKRIBBLES

CORRESPONDENCE DATA

Fax Number: (973)295-1292
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
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Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 4:

973-443-3572

agostinoj@gtlaw.com

Joseph Agostino- Greenberg Traurig, LLP
200 Park Avenue

Florham Park, NEW JERSEY 07932

ATTORNEY DOCKET NUMBER: 050255.023400

NAME OF SUBMITTER:

Joseph Agostino

Signature:

/Joseph Agostino/

Date:

12/29/2008

Total Attachments: 10
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TRADEMARK SECURITY AGREEMENT

This Trademark Security Agreement (the “Agreement™), dated as of December
1%, 2008 is made by and between Russ Berrie U.S, Gifi, Inc., a Delaware corporation having
a husiness location at the address set forth below next to its signature {the “Debtor’}, and
Wells Fargo Bank, National Association (*Wells Fargo™), and having a business location at
the address set forth below nexi to its signature.

Recitals

A.  Debtor and certain of its Affiliates as co-Borrowers {coliectively and
individually, “Companies™) and Wells Fargo are parties to a Credit and Security Agreement
{as amended, supplemented or restated from time o time, the “Credit Agreement”™) dated the
same date as this Agreement, setting forth the terms on which Wells Parge may now or
hereafler extend credit to or for the account of Companies,

], As a condition to extending credit to or for the account of Companies,
Wells Fargo has required the execution and delivery of this Agreement by Debtor.

ACCDRDINGLY. in consideration of the mutual covenants contained in the
Loan Documents and herein, the parties hereby agree as follows:

L. Definitions. All terms defined in the Recitals hereto or in the Credit
Agreement that are not otherwise defined herein shall have the meanings given to them in the
Credit Agreement. In addition, the following terms have the meanings set forth below:

“Keeurity Interest™ has the meaning given in Section 2.

“Trademarks™ means all of Debtor's right, title and interest in and 1o
(1) trademarks, service marks, collective membership marks, registrations and
applications for registration for each, and the respective goodwill associated with
gach, (i) licenses, fees or royalties with respect 1o each, (iff) the right to sue for past,
present and fiture infringement, dilution and damages therefor, and (iv} licenses
thereunder, all as presently existing or hereafter arising or acquired, including,
without Hmitation, the marks listed on Exhibit A

2 Security Interest. Debtor hereby frrevocably pledges and assigns to, and
grants Wells Fargo a security interest (the “Security Interest™) with power of sale to the
extent permitted by law, in the Trademarks to secure payment of the Indebtedness. As set
forth in the Credit Agreement, the Security Interest is coupled with 2 security interest in
substantially all of the personal property of Debtor. This Agreement grants only the Security
Interest herein deseribed, {s not intended to and does not affect any present transfer of title of
any trademark registration or application and makes no sssignment and grants no rightto
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assign or perform any other action with respect to any intent to use trademark application,
uniess such action {5 permitted under 15 U.8.C. § 1060,

3 Representations, Warranties and Agreements. Except as noted on
Exhibit A, Debtor represents, warrants and agrees as follows:

{(a)  Existence; Authority, Debtor is a corporation duly organized, validly
existing and in good standing under the faws of its state of incorporation, and this
Agreement has been duly and validly authorized by all necessary corporate action on the
part of Debtor,

(b}  Trademarks. Exhibit A accurately lists all Trademarks owned or
sontroiled by Debtor as of the date hereof and accurately reflects the existence and
status of Trademarks and all applications and registrations pertaining thereto as of the
date hereofs provided, however, that Exhibit A need not Hst common law marks (e,
Trademarks for which there are no applications or registrations} which are not
material to Debtor’s or any Affiliate’s business{es). If afler the date hereof, Debtor
owns or conirols any Trademarks not listed on Exhibit A {(other than common jaw
marks which are not material to Debtor's or any Affiliate’s business(es)), or if Exhibit
A ceases to acourately reflect the existence and status of applications and registrations
pertaining 1o the Trademarks, then Debtor shall promptly provide written notice {o
Wells Fargo with a replacement Exhibit A, which upon acceptance by Wells Fargo
shall became part of this Agreement.

{&) Affiliates. As of the date hereof, no Affiliate owns, controls, orhas a
right to have assigned to it any items that would, if such item were owned by Debtor,
constitute Trademarks, If after the date hereof any Affiliate owns, controls, or has a
right to have assigned to it any such items, then Debtor shall promptly either: {i} cause
such Affiliate to assign all of its rights in such item(s) to Debtor; or (it} notify Wells
Fargo of such item({s) and cause such Affiliate to execute and deliver to Wells Fargo 2
trademark security agreement substentially in the form of this Agreement.

(@  Title. Debtor has absolute title to each Trademark listed on Exhibit A,
free and clear of all Liens except Permitted Liens. Debtor (i) will have, at the time
Debtor acquires any rights in Trademarks hereafter arising, absolute title to each such
Trademark free and clear of all Liens except Permitied Liens, and (it} will keep all
Trademarks free and clear of all Liens except Permitted Liens.

{2} No Sale. Except as permitted in the Credit Agreement, Deblor will not
assign, transfer, encumber or otherwise dispose of the Trademarks, or any interest
theretn, withowt Wells Fargo’s prior written consent,

{5 Defense. Debior will at its own expense and using commercially
reasonable efforts, protect and defend the Trademarks against all claims or demands
of all Persans other than those holding Permitted Liens.
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{g)  Maintenanee. Debtor will at its own expense maintain the Trademarks
to the extent reasonably advisable in its business including, but not Hmited to, filing
all applications to obtain trademark registrations and all affidavits, maintenance fees,
annuities, and renewals possible with respect to trademark registrations and
appiications therefor. Debtor covenants that it will not abandon nor fail to pay any
maintenance fee or annuity due and payable on any Trademark, nor fail to file any
required affidavit or renewal in support thereof, without first providing Wells Fargo:
(1) sufficiert written notice, of at least 30 days, to allow Wells Fargo to timely pay any
such maintenance fees or annuities which may become due on any Trademarks, or (o
file any affidavit or renewal with respect thereto, and (i1) a separate writien power of
attorney or other authorization {o pay such maintenance fees or annuities, or to file
such affidavit or renewsl, should such be necessary or desirable,

(h)  Wells Fargo’s Right to Take Action. If Debtor fails to perform or
observe any of ifs covenants or agreements set forth in this Section 3, and if such
failure continues for a period of ten (10) calendar days after Wells Fargo gives Debtor
written notice thereof {or, in the case of the agreements contained in subsection (g},
immediately upon the oceurrence of such failure, without notice or lapse of time), or if
Debtor notifies Wells Fargo that it infends to abandon a Trademark, Wells Fargo may
{but need not) perform or observe such covenant or agreement or fake steps to prevent
such intended abandonment on behalf and in the name, place and stead of Debtor {or,
at Wells Farge’s option, in Wells Fargo’s own name) and may (but need not) take any
and all other actions which Wells Fargo may reasonably deent necessary 1o sure or
correct such failure or prevent such intended abandonment.

{iv  Costs and Expenses. Except to the extent that the effect of such
payment would be to render any loan or forbearance of money usurious or otherwise
ilegsl under any applicable law, Debtor shall pay Wells Fargo on demand the amount
of all moneys expended and all costs and expenses {including reasonable attorneys’
fees and disbursements) incurred by Walls Fargo in connection with or as a result of
Wells Fargo's taking action under subsection (h) or exercising its rights under Section
8, together with Interest thereon from the date expended or incurred by Wells Fargo at
the Defanlt Rate,

{1} Power of Attorney. To facilitate Wells Fargo's taking action under
subsection (h) and exercising its rights under Section 6, Debtor hereby irrevocably
appoints {which appointment is coupled with an interest) Wells Fargo, or its delegate,
as the attorney-in-fact of Debtor with the right (but not the duty} from time to time o
create, prepare, corplete, execute, deliver, endorse or file, in the name and on behalf
of Debtor, any and all instruments, documents, applications, financing statements, and
other agreements and writings required to be obtained, executed, delivered or
endorsed by Debtor under this Section 3, or, necessary for Wells Fargo, after an Event
of Defanlt, 1o enforce or use the Trademarks or 1o grant or issue any exclusive or
nomrexclusive leense under the Trademarks to any third party, or {o seli, assign,

e
&S ER6ET322

TRADEMARK
REEL: 003909 FRAME: 0885



transfer, pledge, encumber or otherwise transfer title inn or dispose of the Trademarks
to any third party. Debtor hereby ratifies all that such attorney shall lawfully do or
cause to be done by virtue hereof. The power of attorney granted herein shall
terminate upon the termination of the Credit Agreement as provided therein and the
payment snd performance of all Indebtedness.

4. Debtor’s Use of the Trademarks, Debtor shall be permitied o control
and manage the Trademarks, including the right to exclude others from making, using or
selling items covered by the Trademarks and any licenses thereunder, in the same manner and
with the same effect as if this Agreement had not been entered into, so long as no Event of
Default occurs and remains uncured,

A Gverts of Default. Each of the following occiwrences shall constitute an
event of default under this Agreement (herein called “Event of Default™}: (a) an Event of
Default, as defined in the Credit Agreement, shall oceur; or {b) Debtor shall fail promptly to
pbserve or perform any covenant or agreement herein binding on it or {¢) any of the
representations or warranties contained in Section 3 shall prove to have been incorrect in any
material respect when made.

6. Remedigs. Upon the occurrence of an Event of Default and at any time
thereafiter, Wells Fargo may, at its option, take any or all of the following actions:

(a)  Wells Fargo may exercise any or all remedies available under the Credit
Agreement.

(b}  Wells Fargo may sell, assign, transfer, pledge, encumber or otherwise
dispose of the Trademarks.

{£)  Wells Fargo may enforce the Trademarks and any licenses thereunder,
and if Wells Fargo shall commence any sull for such enforcement, Debtor shall, at the
request of Wells Fargo, do any and sl lawful acts and execute any and all proper
documents required by Wells Fargo in aid of such enforcement.

7. Miscellancous, This Agreement can be waived, modified, amended,
terminated or discharged, and the Security Interest can be released, only explicitly in a
writing signed by Wells Fargo. A waiver signed by Wells Fargo shall be effective only in the
specific instance and for the specific purpose given. Mere delay or failure {0 act shalf not
sreciude the exercise or enforcement of any of Wells Fargo’s rights or remedies. All rights
and remedies of Wells Fargo shall be cumulative and may be exercised singularly or
concurrently, ai Wells Fargo’s option, and the exercise or enforcement of any one such right
or remedy shall neither be a condition to nor bar the exercise or enforcement of any other. AL
notices to be given to Debtor under this Agreement shall be given in the manner and with the
effect provided in the Credit Agreement. Wells Fargo shall not be obligated to preserve any

rights Debtor may have against prior parties, to realize on the Trademarks at all or in any

psy

varticular manner or order, or {o apply any cash proceeds of Trademarks in any particular
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arder of application. This Agreement shall be binding upon and inure to the benefit of Debtor
and Wells Pargo and their respective participants, successors and assigns and shall take effect
when signed by Debtor and delivered to Wells Fargo, and Debtor waives notice of Wells
Fargo's acceptance hercof Wells Fargo may exccute this Agreement if appropriate for the
purpose of filing, but the failure of Wells Fargo to execute this Agreement shall not affect or
impalr the validity or effectiveness of this Agreement. A carbon, photographic or other
reproduction of this Agreement or of any financing statement signed by Debtor shall have the
same force and effect as the original for all purposes of a financing statement. This
Agreement shall be governed by the internal law of New York without regard to conflicts of
law provisions. If any provision or application of this Agreement is held unlawful or
unenforceable in any respect, such illegality or unenforceability shall not affect other
nrovisions or applications which can be given effect and this Agreement shall be construed as
if the unlawful or unenforceable provision or application had never been contained herein or
preseribed hereby. All representations and warranties contained in this Agreement shall
survive the execution, delivery and performance of this Agreement and the creation and
payment of the Indebtedness,

THE PARTIES WAIVE ANY RIGHT TO TRIAL BY JURY IN ANY
ACTION OR PROCEEDING BASED ON OR PERTAINING TO THIS
AGREEMENT,

{Signature page follows)
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IN WITNESS WHEREQF, the parties have oxecuted this Trademark Security Agreement as of
the date written ahove,

Russ Berrie US, il o, RIISS BERRIE E {ji‘.{‘"i NG

2520 Route 130 e
C mnhw‘ NI 8312 By \ P
Toleropicr: Name: Ruh'&r{i } ‘famm

_s’m ation: Rie Title: Presgdent and CEO

DOUNTY (3 .
The foregoing mstrument was admm\ ledged before me &m
Richard I¥. Snow, the Pregident and CEQ of Russ Bearrie

an behalf of the comporation.

ot i o

day of Dee ember 2008, by
elawarg corporation,

ues Berle UG G, Inc-Trademark Seourily Agreement
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WELLS FARGO BANK, NATIONAL
SSOCIATION

Wells Fargo Bank, National Association By ,

360 Compnereind 5&‘;1‘-"“‘" Pairicia Petrin
Boston, i\ {asac im»a‘tia 02109 Yice President
Telecopier: (617 ?
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Attention: }w}wms
Group, Inc,

wie UL, B neeTrademark Security Agreemet
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EXHIBIT A
UNITED STATES ISSUED TRADEMARKS, SERVICE MARKS

AND COLLECTIVE

Mak Registration Number Registration Date
See Attached
APPLICATIONS
COLLECTIVE MEMBERSHIP MARKS
Nong
UNREGISTERED MARKS
None

R TR R P
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EXHIBIT A

REGISTERED TRADEMARKS

Russ Berrie U.S. Gift, inc’

“Trademark Country | Trademark Application/
Registration Number
APPAWS United States App. No. 77199321
VVVVVVVVV BAXTER United States Reg, No. 1,207,278
BEARS FROM THE PAST United States Reg. No. 1,966,741
‘CELEBRATE AMERICA United States Reg. No. 2,558,179
GIRL POWRRR... ‘United States © Reg No. 2,635,742
HEARTCRAFT United States " Reg No. 1,956,063
COLLECTION
HOT STUFF | United States Reg, No. 1,333,418

b Cartain of the tradernark registrations and applications lsted under Russ Berrje U&. GiRt, Ine. on this
partion of the Schedule had been in the name of Russ Berrle and Company, Ine. The rights fo same were
sonveyed by Russ Berrie and Company, e, to Russ Berrfe US. Gift, Inc., 8 wholly-owned subsidiary of
Russ Berrie and Company, Inc., in conmection with the spin-off transaction completed on March 14, 2006,
Russ Berrde and Coapany, Inc. exeouted documents at the closing assigning ali of #s right, titke, and
interest to these marks. Assignments have been filed with the United States Patant and Trademark Office
CPTO™) but have not been addressed in foreign filing jurisdictions.

® This application was filed with the PTO as an Intent to Use (ITU) application, Notive of Allowanes was
issuad on February 12, 2008 and the first request for an Extension of Time o File a Statement of Use was
approved on March 1, 2008, Bither a Statement of Use or Extension Reguest should byve been fited by
August 12, 2008, As of December 16, 2008, neither & Statement of Use nor an Extension Reqguest has besn
{iled, and no action has been taken by the PTC.

' Mark was registered April 9, 2002, A Ssction 8 Affidavit of Use should have been fijed between the fifth
and sixth year foilowing registration (between April &, 2007 and April 8, 2008}, PTO records show ne
Aiings have been made sinee registmation,

* Mark was registered Octaber 15, 2002, Section 8 Affidavis of Use should have been filed between the
fiith and sixth vear follpwing registration (between October 15, 2007 and Gotober 14, 2008}, PG rocords
show ne filings have been made since registration,

* Mark was registered Decernber I8, 1987 for twenty years. Should have bean renewed by December 38,
2007, but no renewal applivation s on file at the PTO.
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Trademark

Trademark &ppl'icartiunf
Begistration Naomber

LUV PETS

{inited States

Reg. No. 2482505

MAKE SOMEONE HAPPY

United States

Reg. No, 2,635,738

MAKE SOMEQNE HAPPY Canada Reg. No, TMAS92292
SEAPALS United States App. No. 7739400
""""  SKRIBBLES United States Reg. No. 2,809,975

0018573

* According to the PTD records dated December 1, 2008, the final review before registration has been
completed for this application snd it will register In due course.

RECORDED: 12/29/2008
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